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1 Introduction

The enclosed Proposal MNo. 04-12iR1 for QUALCOMM's OmiTRACS. System is being
offered tn Lincoln Fire & Rescue, Nebraska Task Forge 1 (NETF-01) for the Federal
Emergency Management Ageney (FEMA) Utban Search & Rescne ‘Task Foree 1. This
proposal snpercedes QUALCOMM's pmposa‘z No. 04-021, dated 07 July 2004, n its entirety
and provides priging for additional bardwere, mainienance, und messaging flems.  This
Proposal is based on 2 Government Commercial Item Acquisition ds defined in FAR Part 2.1
and implemented i FAR Part 12.

This Proposal has been organteed into five (5] Parls in order (o fueilitole review by NETE-01.
w Part 1 is a bricf Introduction.
= Part 2 confains QUALCOMM's Ground Rules, Assumptions and Conditions that
correspoind with the prices proposed in Fart 3.
m Part 3 contains the Price Summary.
 Part 4 incorporates the contract terms and conditions that are provided i in Addendum 1,
Addendum 2 and Addendum 3 in 2 format teady for ineorporation into the antmipated

conitract by attachment and shall be the governing terms and conditions of any contract
placed with QUALCOMM for the products and services stated herein,

m Part § provides the Addendum 4, Statement of Work for Commercial Services.

Lisigoin FIro Hegede (4E TFI1_Fopong] 04-1216R QUALCOMM Fmpnetary
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Ground Rules,
Assumptions and Conditions

QuALCOMM Proposal No. 04-121R1, dated, 12 August 2004, is being snbnﬁt_‘_ted at the request

of NETF-01. QUALCOMM’s respionise is based on the following Ground Rules, Assumplions
and Conditions:

A, General

1. This Proposel i valid through 30 Sepiember 2004. This Proposal is bused on g contract
awarded to QUAT.COMM on or hefore 30 September 2004. The periad of performancs
for the contract shall be for twelve (12) mionths following the date of contract
definitization. The proposed delivery date for the Equipment is no [ater than eight (¥)
wieeeks alter-conlract definitization.

2. This Proposal is based upon the mutual written acceptance of the contract by NETF-01
and QUALCOMM, incorporating in its entirety QUALCOMM’s commercial terms and
conditions which are provided in Parl 4 in o formiat reaily 1o append 1o the contricl
agreement by attachment and which shall be the govering terms and conditions of any
contract placed with QUALCOMM for the products and services stated hercin,

3, The price stated in CLIN 0001 does not include Fanipment ingtallation. “The price far
Tiquiprent installation is included in CLIN 0011, and shall be performed by _
QUALCOMM personnel end/er personnel who have been properly trained and qualified
by QUALCOMM to peiform. the installation. C

4. This proposal and the information contained herein are company confidential and
proprietary to QUALCOMM Incorporated., By aecepting this document, the recipient
agrees to use such materials and information subjecl fo the terms on (he cover page
solely for the purposes of evaluating this proposal, and to hold such document and
information personal and confidential,

tinepin Fire Reseue INETF1 }. Proposal 94-121R1 QUALCONM Pmp"rietaﬁ;jr
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Ground Rules, Assungtions and Condillors

BE. Equipment

1. The Equipment being offered under Part 3 of this proposal was designed for optimum
performance within the Continental United States. While the Equipment may-operate in
nther countries outside the Continental United States, the quality of peirformance may
vary. QUALCOMM shall not be liable for any pcffannancc and/or system degradation or
faifure of the Equipment in Countrics outside the Contincntal United States.

2. Funipment being purchased is for delivery to NETF-01.

. Saﬁwa re
This Proposal dogs not include OmniTRACS QTRACS” software,

D, Messaging and Services

This proposal does nol foclude OmniTRACS Messaging Services. AR messaging shall he
provided by the FEMA, Urban Search and Rescue Ileadquarters (USRIQ).

E. Warranty and Extended Maintenance

1. After the expiration of [he standard twelve (12 monlh E:qmpment Wartrualy, Annual
Fxtended Faquipment Maintenance is available at the prie provided in CLIN 0005 of
this proposal. If Extended Equipment Maintenance is not purchased, repairs will be
performed at the “Per Qcourtence Repair Rate™ stated in CLINs 0006, 5007, 0008,
0009 and 0010 o this proposal. NETF-01 would néed o provide funding for (he Per
Ocewrrence Repairs if Annual Extended Equipment Maintenance is not purchased,

2. Extended Equipment Maintenance can only bo purchascd for 2 Customer's entire Heet
of Integrated Muobile Communicalion Tenminals (IMCTs}; rot for individual IMCTs.

F. Commercial Services

I, The Commercial Services to he pravided in accordance with Part 5 - SOW and as
priced in CLIN 0011 will be conducted by QUALCUMM at the mutually agreed upon
single location between NETF-01 and QuALCOMM certified personnel within the
Caontinerital Uniled Siates,

2. The IMCT installation and operational wraining shall not exceed three {3) days in length
for a class of up to five (3) students. All isaining material shall be in QUALCOMM :
comimercial formal, The training course will he conducted in Enplish. NETF-01 shall*
have and make available the four (4} vehicles for the installation and training period.

3. All travel and expenses for this elforl are included in CLIN 0011,

Lingoen Fire Rescus (NETF-01] Proposal 01-121R) - QUALCOMM Proprigtary 2:2
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Table 3-1. Vehicle Equipment

Contract Extendod
o Description Quantity Price o
Ling ltgm ' Price
o641 Integrated Maobile Communication Terminal (MCT) kit consisting of: 2 $2,380.00  §4,750.00
Antetita Communicstion Unit (ACU) with Integratel GPS (IGPS) oach
{inéluding cab!ea) Cireutar Polarized Antenna; Enhanced Display Unilt
{EDU} Kit with Holster Kit, Emerpency Panic Button, aind Power/Asicassory
_ Cables « P/ 10-J1662-418
D002 Integrated Mobile Communicaiion Terinal (JMCT) kit consisting of: 2 5223500 3447000
Antenna {,cmmunrcaimn Unit {ACU] with Integrated GPS {35}, Gircular
Polarized A.mefma, Enhanced Display Unit (EDLR Kitwith Holster Kit and
cables and an Emergency z’-“amc Button
0003 AMA 29 Mount — F/N 10-3067-1 2 $50.00 $100.00
each
Tabile 3-2, Vehicle Equipment Maintenance
Contract - . o Extenided
Description Cuarnfity Price .
Line ltem Price
I}DEM Slandard Twelve {12} Month Equipment Warranly 12 months N5P NSE
0005 Annual Extendaed Equipment Maintenance . 4 $TE0.00 $720.00
Based on four {£) IMCT @ $130.00 per year per IMCT per year :
_ per IMCT
00U ACU Per Oceurténcs Repair Rates TBD $270.00 TBD
Minor: Mechahical piece parts sach
o007 ACU Fer Decyrrence Repair Rates THO $A00.00 TBOD
Mid: Beard repairs and replacement of riinor assernblies each
QU08  ACU Per Occurrence Repair Rates TBO §1,100.00 TBD
Major: Bioard assembly sach
Lifeola Fire Meacus (ML 14411y, Propossd Ga-1éitt QUALCOMM Propifietary 24



Prive Summary

Contract - Extandad
Dlescription Quantit Price
Line tem aile ‘ i Prige
a0as ACL Par Oacurranie Repair Rates TED 227000 TBD
Gannot Duplicat Roported Cusiorner Futlure each
Q010 EDU Per Ocnurrence Ropalr Ralen 18D 8275.00 TBD
sach
Table 3-3. Commercial Services
Contract . Extended
_ Description Quanti Frice
Line Hem P ] ty Price
0011 Commercial Senvces in accordance with Addendur 4: SOW, fo inulude: Lot $6.618.0¢  §6,618.00
gy Instslialion of four (4) Inlegraled Mohile Communication Tefminals
IMCTE)
b} Tralning on ogerational use and installation of the IMCTs
Lincdin Firg Raseus (NETF-01)Proposal 94-121R1 QUALCOMM Propristary 3.2



4 Terms and Conditions

Addendum 1: 52.212-4 Contract Terms and
Conditions- Commercial ltems

Linenin Firg Bascle (NETE.01) Proposol B4 12511 QUALCGMM Propria_iary



ADBENDUM 1

Contract Terms and Conditiens — Commercial ltems (fallored)

-5'2.212-4 ~ Centract Terms and Condiions - Commerclal Hems
{0l 2008)

As prescribed in 12.301(b)(3), inserl the following clavse:

(a)  Inspecionddeceplance. Tallored 1o Addendum 2
QUALCOMM's OmaiTRACS and OmniExpress Commeroial ftem
Contract Terms and Condiflons dated 06/30/04 and Addendum 3
CUALCOMM Commoercial Sendce Contract Terms and Conditions
datad 0Z/20/04, ' ) '

(2] Assignment. The Coriractor or 15 a3signee may assign its
fighls to receive. payment dus as a resul of performancs of this
nentract 1 a bank, frust company, o other finencing instiution,
inclucing ‘any Federal lendling ‘agency in uccurdarce with the
‘Assignment of Clairms Act {31 U.8.C. 8727). Howavér, when o third
party makes payment (g.9., use of the Government wide commaercial
purchass prrd), the Gontractor may not assign its fights o receive
payment ungder this contract.

() Changes, Ghanges in the terma and conditions of this
+ ceniract may be matie only by written agreement of the partise.

{c Disputes: This contract Is siibject 3 the Contract Disputes
Act of 1678, as amended {41 U.8.0. 601-611). Failure of the partiss
fo-this contract 10 reach agreement on any requast for equilable
adjustment, claiim, appeal or aclion arsing under or relating 1o thiz
contract shall be a disputo to ba resolved In aceordanca wih the
clauso ol FAR 52.233-1, Dispites, which Is Incorporated harsin by
refarence. The Contractor shall proceed difigently with performance
of this cantract, pending final resolutior of any dispule srising under
‘Ahe contracl.

(e} _Definitions.  Tallored to Addendim 2 QUALCOMM'
CmniTRACS and OmniExpress Commoroiad ltem Contract Temns
-and Condiions dated 08/30/04 and Addandum 3 QUALCOMM
Commernial Sarvice Contract Terme and Cenditions datsd 02/20/04.

{0 Excusable dulays. The Conitactor shall be labla for dofadit
unless nonperfommance ks caused by Ah decurrance bayond the
reasenable control 6f the Contrantor and withowt #ts faul or
negiigance such ae, acts of God or the public eremy, agts of the
Govemment in efther s ‘sovereign or torfractuial capactly, firas,
floods, spidemics, quaranting restrictions, alrikes, unususlly severa
“weather, and deleys of common carriers. The Gontractor shall notify
the Contracting Officsr in.writing as 5000 &3 it Is reascenably possible
ahtar the commencement of any excusable delay, setling forth the full
pariculars In connection therawith, shall remedy Such ccourrenca
with all reasonable dispatch, and shall promptly ghvo written notice i
e Contracting Cfilcar of the caseation 6f such ocatirmangs, '

{a invgive, (1) The Contractor shall submit an original invsica
and three coples {or cleclronic invaies, i authorized! o the address
designuted In the conttact to recsive invaices. An invoice must
incluia- _ o

(i} Name and address of the Contractor; (i} Invoioe date and number;
{i} Contract number, contrast ling ftem numbsr and, i applicatia, the
arter nurnber; (iv) Description, fuantity, tnit of mensure, unit price
and extended price of the items defivered: [v) Shipping number and
dato of shipment, including the bikt of lading number and weight of
shipment if-shipped on Government bill of lading; (vi) Terms of any
discount for prompt payment offered; {vi) Name and addross of

oificial to whom payment Is 1 ba sont; (vill) Name, Yitle, and phe
number of person {6 notify in event of defective Involes; and

(g Taxpayer identification Number (TIN). The Contracior sf
includs its TIN an the Involce only i required elsewhere I t
enntract. («) Electronie funds tranafer (EFT) banking information.

(A} The Conbractor shall include EFT banking Information on |
invoioe only if regulred clsowheie in s contract,

(B8} If EFT banking inforrmaticn fs not required to be on the Inwaioe,
order for the nvoice to be @ proper involss, the Gantractor shall ha
subimitied corrgct EFT banking infennation In accordance with
applicahla ealichation provision, contract clauze {eg, B2.232-
Payment by Electrenic  Funds - Transfer-Central  Contrae
Fegistration, or 52.232-34, Payment by Electronic Funds Transt
Dither Than Central Conlracler Reglslration), or applicable ager
procodures.

{C} EFT banrking nfarnation fs not required i the Godmment waty
the requirement to pay by EFT, '

-(8) Involoes will ba handled In eccordance with the Proimpt Bajm

Act {31 U.S.C. 3903} and Office of Menagement and Budget (M

“prompt payment regulations at & CFA part 1315,

See  plso  Addendum (2 QUALCOMM's. OmpiTRACS a
Omnitxprass Commercial Rem Contract Tera and Conditions det
08/30/04 and Addencum 3 QUALCOMM Commercial Servi

Contract Terms and Conditions dated 02/28/04,
{h). Patent indemnity, Reserved

@ Payment. (1) Items acospted, Payment shall be made 1
ltems desgptad by the Govermient that have been dalivérsd to 1
delivary deslinations sat forth in this gentrast.

{2) Prompt paymant. Tha Goveinmiant will ‘mske payment
accordance with the Prompt Payment Act {31 U.8.C. 3008) o
prompt payment regulations 81 5 OFF pard 1315,

(3) Electronic Funds Transfer (EFT). § the Govemmenl mak
payment by EFT, ase 52.212-8(b) for the appropriaie EFT claus

{H Aisk of logs. Tallored o Addsndum 2 QUALCOMY
OmniTRACS and OmniBxpress Commercial ftern Contradt Tem
and Condiions dated G6/50/04 ond Addendum 3 QUIALCOW
Gammerclal Servins Gontract Térms and Conditlans datnd 02728704

Ky Taxgs, Tallored fo  Addendum 2 CUALCOMN
OmniTRACS and OmniExpress Commuiiial llern Contract Tem
and Condiltons dafed 08/30/04 and Addondum 8 QUALCOM
Gommereial Service Contract Terms and Conditions datad 02/28/04

{# Termination for fhe Governments convenisneg, T
Gavernmant reserves the right 1o terminate this contract, oF any p:
hersa, for s sole convanience, In the event of such fermInation,
Contractor shall -immedialely stop all werk hereunder &nd sh
immediately cause any and alf of Be suppliers and subcortractors
ceasa work. Subject to the tarms of thia contract, the Gontractor sh
ba paid & parsentage of the contract price reflesting the percenta
of the work pedormed prior to the notice ‘of temination, pl
reasonalle chargag the. Confrachr cen démonstrate 1o 4
satigiaction of he Govermment wsing ite stundard record keepi
:systam, have resulled from s temhination. The' Contracter shall ¢
be requfrad to camnply with the cost acsaunting standards o tontr:



tost principles for this putpese. This paragraph duss not give the
Goverhimiont’ any right 1o audit the Coniractor's reeords. The
Contracter shaft not ba paid for any work parformed or costs incurred
‘whizh reasonably soulr] have been awpided,

{m) Torminatlon for eaize. The Govemment may tenminata this
contract, or any part heredf, for cause in the event of any defaull by
the Cantractor, or i the Contractor falls 1o eomply wilh any vonfrect
terms and gondifions, or falls v provide the Governmen?, upon
requost, with edequate essumnces of future performance. In the
avant of termination for cause, the Government-shall not be llable to
the Coniracter for any amount for supplies or sarvices not aceepted,
and the Conlraclor shall be liable to'the Goverrment for any and all
righte anrd romodios provided by law. ¥ it is determined that the
Government impropatly terminated this confract for defaull, such
termination shal be deomed a larmination for ponvenience,

Bea alio Addendum 2 QUALCOMM's OmniTRACS and
OmniExpress Gommercial iter Contract Terms and Concitions daled
05/30/04 and Addendumn 3 QUALCOMM Commerclal Servies
Contraet Terms and Condliions dated 02/28/04.

) Title, Talfored o Addendum 2 QUALCOMMS
CmnfTRACS and OmniExpress Commicreil flem Contract Temns
and’ Conditions dated 06/a0/04 £nd Addendum -3 QLALCOMM
Commarmiat Servics Sontract Terme and Conditions dated D2/28/04,

{0} Waranly. Tallored to -Addendum 2 QUALCOMMS
OmniTRACE and OmniExpress Cammersial ftern Contract Terms
and Condifions dated 05/90/04 and Acdendurn 3 QUALCOMM
Commercial Service Contract Tems and Conditions daled 0228704,

{p}. ‘Hmitatfion  of  Faldlity. Tailored 4o Addendum 2
QUALCOMNM's DniniTRAGS and OmnilSxprass: Comimencla) Hem
Contract Teims and Cundilions daled 08/30/04 and Addendum 3
QUALCOMM Comnisrélal Service Contract Terms and Cordiflong
dated 02/253/04. . )

(q) ‘Other compliances, The Contractor shall cemply with all
applicable Feaeral, State and local laws, execitive orders, rules and
repiations applicable to its peiformance under this contract,

o Compliance wilh fews unique lo Govemment cohifaiis.
The Contraclor agrees to comply with 81 US.C. 1352 relating to
lmltatlons. on the use of appropristed funds 1o influence dertain
Fedaral contracts; 18 U.5.G. 431 relating to fficials not to benefit; 40
U.5.G. 827, @ seq., Contract Work Hours and Safely Standards Act;
41 U.S.C, 51-58, Anti-Kickback Act of 1986, 41 U.8.C. 265 and 10
U.8.C. 2408 reluling 'o whislleblower protedtions; 40 U.8.C. 40118,
Fly American; and 41 11.8.C. 423 relating to procursment integrity.

{) Order of precedsnce. Any Inconsislencles i this
. selicliation or contrace! shall be wwsvived by giving prepedence in the
following ordaen

{1} Tha schedule of supplies/senites.

(2) The Assignimenis, Dlsputos, Payments, Invoice, Othar
Compliznces, and Complience With Laws Unique 19 Govemment
Coniracta paragraphs of this clause,

{3} The clavse at 52.212-§,

{4) -Addonda to this solicitation o contract, including Addendim 2
QUALCOMM's OmniTRACS -and UmniExpioss Commerclal Bem
Contract Tenms and Conditions dated 08/30/04 and Addendum 3
QUALCOMM Cummercial Sendoe Conlract Toma and Canditions

datad 02/28/04,

(5} -Sollcitation provisions if this Is & solicitaticn.

{6) Cthor paragraphs of this dlouse.

(7) The Standard Fomm 1449,

{8} Other documents, exhibits, and allachments.

'(9} The specification.

(i) Centraf Contractor Registration {CCRY).

{1) Unigss exempied by an addendum 16 this soniract, the Contrac
is responsible during performance and through final payment of ;
confraot for the sceuracy and completeniess of the dale within |
CGR database, and for any Habllity resulting from the Govemmar

reliance on inaceurate of incomplets data. Te remaln registered in |
CCR database after the initial registration, the Cortractor Is requit

‘to review and Opdate on En annual busis from e date of Ind

ragistmtion or subsequent updates its Information In the O
database 16 engure 1t is current, Bocurate and complate, Updat
intormation in the CCR does not alter the terme and conditions of 4
contract and & not 2 subsliule for & properly execuled conirach
documant,

(20 it a Contractor has legally changsd s business narne, “doi
business as" name, or divislon name (whichevar Is shown on §
contract), or hoe transforred dhe assets wsed In performing 1
contract, bt has not complefed the nenessary requkeme:
ragarding novation and change-of-name agreements.in FAR Subp
42,12, the Conirector shall piovide the responsible Contrack
Cfficer & mindmum of one business day's wiitten notifivation of

Intention to- {A) change the name in the CCR. database; (B} comy
with the requirements. of Subpart 42.12; and {C) agree in wiking
the timefine and procedures specified by the responsible Contract
Cthicer. The Loniracior must prdvide with the notification sifficis
tdocumemation to.suppart the legally changed nama. |

(i) If the Contractor fals to comply with the requirements
paragraph (Hi2)(1) of this clause, or alls to perform the agreement
parayraph (B(2)()(C} of Ihis clause; and, in lfie absence of & propsi
executad novation -or changs-ofname agreement, the GC
information that shows the Contractor to ba othar than the Contraot
indicated inthe conlrast will be considered to ba incoitect intommati
within the meaning of the *Suspension of Paymenl® paragraph of ¢
elaotronls funds tranafor (EFT) clauss of this contrant.

{3) The Conwacior shall not change the nams or address for E5
paymants or manual paymenls, gs appropilate, in the CCR record
reflect an assignee for the pumoss of assignment of olaims (s
Subpart 32.8, Assignment of Claims). Asalgrees shall be: soparate
registered In the COGR database. information provided to o
Contractor's CCR record. that indicales paymerts, Including tho:
ade by EFT, fo an ultimale recipient othar than that Contragior v
bu considered o bo incorrec! information within the meaning of 1
*Suspehsinn of fayment paragraph of the EFT chuse of 4
contract, ‘

(4] Ollwrors and Conlraclors may oblain Bdormation on regisirati

and annual conflmation  mnuiraments wls  the  ntemet
hitpfovey.cor groy or by oelilng £-888-227-2423 or 280-961 -5757.

{End of Clatiza)



Terms and Conditions

Addendum 2 QUALCOMN Incorporated
Commercial Hﬁem Contract Terms and
Conditions for OmniTRACS and OmniEXPRESS
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. ARCENDUR 2
‘QUALCOMM Incorporaied OamiTRACSE and OrmniExpresss Commerclsl
{tam Contract Terme and Conditions

GENERAL

The OminTHAGE aatslite-based integrated Mekile Communications Terminals MIMCTs",
the OmniExprss digiial, Termstrlal Mebile Communicatione Tarminals {TMGCTsY) (ot
collectivaly, the "Tarminal™ or “Termingia™) and niher anidpmant ordsrad under the Conbract
{eallectvely, tha "Equipment?, e Sollware wy defined in Svelion 2.1, and the Serico as
oafingd I Section 3.1, gr any part thoreef, s bo detvared I accomianice with tha terma
and conditions aleted herin follewing definitizaiion of a mnauisly agresd upon Dontract and
deltvery schadule {collacively the *Coutrag!",

1. EQOUIPIENT,

1.1 Detivery: Titke and Bisk of Loss. OUALCOMM wili ship Equioment crdared undar
ihe Conliact FOB Bostnaton. Risk of 983 o damage 10 the Equinment ahall ramain with
QUALCOMM until, At shail gass b the Bayer or in iha case of resale of lrangfer 15 he
U5, Bovemment PEnd Used"} upen dullvery of the Equipment 1o the Buyer or End Usor's
recelving deck Dolivery Point). Buyar shail ransivae fitle I ol daliverabls Eguf
{pxpiusing f#e fimmwars), upon defvery to-the Delivery Polnt. Delivary to the Defivery Puird
-ehall obligsle Sw Buyer 1o the paymant cendiians indicated ia Seclin 4 of thase torms
and eonditions and fhe: burden af QLIALGOMM, wib respect to fhe deliverablas, will have
been satisfiad in its enfiraty.

12, jagpection snd A=eentance. Custornary with commercial practioes, fo Inprocess
Trspaction or tesling by Buyer /s penmitted unger thie Contrast No gigned Doparmernt of
Daterse Form 280 {DOUL0), Dapanimant ¢ Delenss Form 1158 {1158} or Standary
Form 1448 (S1448) shall be raquived for Inspeciva and srrintapry. Buyer shall fely on
QUALCOMM's axsiing compmercial. quallty shoumpge syotem. 43 subatitiea. for Buyar's
inspection and toating bafars tander for o o, Acceptanca e thit Enuipmant shall be
daarned in hawe occurred flteen [15) days alter the daiy of shipmunt, unlves dyurng the
Thesvdyy perfod Buyer motifies QUALCOMM in_writing of rojection dua fo non-
conformance of tho Equinment. I Biyer diacts In relum such nor-conforming Equipmerit
10 OUALCOMM, QUALCONM ray, 3l QUALCOMM's sdle discretion, sither fepalr or
- rephace thw nun-genigiming Equipmant with eonforming Equipmant. QUALGOMM xhalf ba
entiliod 1o afix tage, decals, 5r platas o the Exuipmant fndicating QUALCONMM as e
mamdaciuiar of ihe Equipment @i digplaying any OUALETMM fdemarks. Any gugh.
affined tags, decals or plates shall bo in docordanco with indusiry standards.

1.3, fnstaillation of Terminale and instslistion Marraprte,  Buysr s responzible for
oblalning any necessary spprovals for atiarmarket jnstallation of Terminals on Buyé's
wshicles which are under the vefiicle manufaciufers weirranty and CUALCGMM diSclaims
any fiabillly Herator, Instaliatton shall bo poreiiod ag foliows: (D QUALCOMA will instaif
the Terminala at lacations and dates to ba mu agreed ugon by WJALCOMM and
" Buaysr for the Instalition prics sei 1orth in the Conuact; and in actordancs with g Sootion
13, ur (0 i oot instalied by QUALCOMM then Tatmina! inslatiation will be af Buysrs
expenst and Wik baarly parformed by an Instzlier teatnod and perifed by QUALEOMM
pertormy Terminal ingiuliation, o Terminals ohall be instafled using mounting’ brackes
which a2 nat provided by QUALCOMM or which de nof mest ihe speciiicalions set forth In
e brackat spacification mameals published froi s to lhee by QGUALCOMSA. Any othor
-ounting bracket proposed 1oe ute by Buyor shall bo diibjost o pdvancad witiar approval
by QUALCOMB's machanica! anginsering siaff as masllng or axcoeding iy dwsign
Standands, subjecl to B paynsnt by Buyer 'of any coste Incursd by QUALCOMM In
parforing the analysls riocessary for such appioval, '

CRIALCOMM wamants thal' for nlnuly (80} days from the dats on which tho Sorvise (s
defined In-Socton 3.1] i firot Setvalod for Rny Tacminal fnstalled by DUALCOMM and
cporated in accomdance with QUALCOMM's operaling rstnadions, such Terminal will

- prewids the Bervice. In the gvent such Tarminal falls to provide the Servico during such
simaty (80] day pariod and QUALCOMM determinss that such e s dua fo Improper
Instaliation by GUALSOMS, QUALCOMM will provids frew of chargs e recussiary paris
and labor ¥ currect the Inatafiation,

14, Ehmware The terminal appications wmd mudem software @ reeldent tn the
Ecuipment lur ume of the OMNTRACE Systam ond the OmniExmress Syatam CEiraAre.
Ruring the Tam of this Conlract, GUALCOMM. grarss to Biyer & nomexclisive, tevdcable
lizansaa o use the Firmware solaly I} in confunction with use of the CmiTAACS Systomor
the ‘Orurifxprese Systsm (cofiectivaly, the “Byatoms™, and [} with Empipmant insintied
ard ueed on Buyars vehidstor indenendent confractors vehizies why are corfrasting with
Buyer. TUALCOMM hurther grants 1o Buyer the dght to teansler i85 jieanss 1o use tho
Flromwvara thining the wsald e of e Saquipment in conjunction with ths fenster of iis
gwnershin, QUALCOMM may dondition its ageeement Lo provide thy Service o any
transfams upon QUALCOMMS apmyval of fanshime’s crediiwerthingss, tha payiment by
transferse of 4 re-licanaing foo andier e upgrada of Enuipmant at transianes's éxpense.

1.5, Eguivipent Wamanty, QUALCOMM warrans diot for twaiva {12} montha after
shipment {the “Wartanty Fenac), tha Tamirals fnefuding Firmwearey stall by ee fom
material dafects In malwials we workamnslip and capable of proviging the Sawvics In
secordarce with QUALCOMM'S spoclfiontions for the Terminaia s of the date of shipmant
(G00d Working Qrdar) fihe “Wareanly™. Buyer shall remeve and ratum i QUALCOMM

at Buyars expenss and fgk of loss, the fallad Terminal Sumpenent whisk o nat in Gosd .

Warking  Order,  QUALCOMM  ahall ‘padorm moireanance  fn o accordanes with
CUALCOMM S Mtandard Erpipment maintenznce provedines wed deliver io Buyer, fre of
ehange, & replacenmnt Tedninal componsnt fwhich may be rehesined). The Warranty ia
Hmited t¢ ropalr er roplocemant o! delalive or nomperfemning Termingl compononis as
tequired to tastore tha ftem {o Good Warking Order Ie squivstent Tunnine! specifications of
et replaced componsnt, Upon Buyer's recaipl, 2 to the replacement tompanaft shealf
wirsl in Buyer 10 fhe same eaant that title t the rplaced Comporar was vesisd Iy Buyer.
Tiig Io the soplaced aomparint shall vest in QUALCGMM. Replacemant componenis of
Tarmirals shall by subjuct to the greater of ine remidining Wamanty torm epplicabls o the
wuplaced CoMpONAM ar 8 Ningty (S0) day Ssrvies warranly baginnieg a2 of the date such
f9platomiant iterm i sPigipad. The Equpment is designed Tor oplinwn periermanes. within
the Continental Untigd Sistes coly, - Vhile the Equipmant may oporaln in countrigs outsidn’

O ST ST I I DA S

net b Beble for any perdormance and/or evotem dearadation of falluw of thy By wpme
parfont in countiiss potsida the Gontnental Usited Sias, )

8. Warranty Exglusions. QUALCOMM exsiudes from the Warianty and from Extar
Equipmant Malntenaace, and has no obiigalion o repair of raplags; siny Termina! whis
net in Good Working Order dug o I} use of the Tarminad with cable ol
mounting Dracksts, other then [hoss fignished by QUALCOMM or spprovad
GUALCOMM, {5 damage lo antennas, sadomes (Inchiding painting or other Térm
.Gormpanents pauting from physical impagt or othor abusa following deitvery; (i) finpn
Randling of any componand of the Equipment, ncluding the Firmware resident in
Terminal, 6r fiv} 2iteration, modifcation or repalr other than pursvant fo GUALCON
equicmont maintanancs procodives. Buyar further Asknowledgos that the Toriningls b
Dean seéalad zad {hal if the ssal is bicken the Waranty is voidad for the Tedmir
Consumabi ltems such og eabies, mounting braskots. pagers, panke butans, wirel
[pernic butans, ffraway Kt case, and fiy-away ki pawer subsyalem miodule 219 extiu
fiom the Warandy and shall be coversd Ly the manufackuers wamandy,
LQUALCOMM S soln obliigation in connection therewith shall bo to uyso roasenasbls afor
aasist Buyar in nblaining warranty Servico, at Buyer's sxpsnzs.

1.7 nded Egquipment  Malntenance. QUAICOMMYS  Exended  Equipn
Malntanms ("Exdundyd Eqriprent Balnlnance') is swalable o the Buyer for an
Equipmont malntanance Toflowing oxpiration of tho Wermanty Poriod, Tho Buyer may @
o purchass DHIALCOMM'S annual Extendéd Cauipmant Mainterianms al tha tims
Contract award or 4 any lime prior to sxpiztlon of he Wariaaly Peried 8 the tenun
Econded Equipment Maintonanco Prige.  Unde: Exionded Eguament Maintenal
CLIALEENR shall coniinue to provida the mainanancy senvice deseshed in s Sae
for Cuslomur's Terninals during the remminder of the Term & ihe Exurded Eguipn
Malntenance rate, Exnded Equipmant Maienarce Ta availabls cnly jor Terminals )
than sixdy (60) months old. For repairs which are not covened under the Warranky
Eanded Equipmant Malntenanea. such maintsnance action will o bited at atther the
“Geauronce Fates zat fonh in tha Contrast or tha than-curent spars pans prico.

18 Pamis Sutton/Wlelose Panfe Butfon. QUALCOMMS Panlc Buiton {the "F
fodsisis of 2 pushhufion swich, mounting hardwam, and  assaclated cohl
JQUALCOMRYy Wieluss Pani Butlon [Us "WPET. vonslsls of me-(1) feceiver, fwo
‘fmnsmiftors, prg {1} remoto ontarno, and asseristad Sablos and cadnosiors both of wi
an ba Used fo sead an overhe-air panic meisdge using the OrniT RADS Systarm.

“1.8.%. Modfication of Panle ButtonfWireisss Panic Hutton Alarl QUALGOMM s
netily Buyer wient o of Buywr's drivers pukles By PB ur WPB. Upon QUJALSEM
rocalpt of i alon 2 QUALCOMM'S NME, o QUALSOMM employee will eisphene Bu
oncs, ot the phone numbar spacified by the Buyer in the Sanfract lo Inform Buyar that &
or WPB. alert hes basn som and QUALSGMM will also provide Buyer with {i
IMGTAMCT doniification nimbior which sant the P8 or WIPE alort, (i) tho me 4t the
of WPB slert was sent, and () he laluds aid longltiche flocation} of the IMCTACT
tha time the PE or WFE diort-was st in the ovent that the tolephone ling ts buey or
tunictioning, QUAECOMM agress 12 talaphans Suyat ance at tha specified bachus ndm
Indicated by the Buyer In e Conlingl {the “Bath-ugs Muriber™. In the évenl thal the Ba
Uy Numbar iz Busy Snd/or not functaning, CUALCOMM is not ohiigatwd o attempt afo!
telentione: call io Buyss. In such case, he P93 or WPE aled s daliverad ta Diyer in
aclinary course of business. Lindar ho clicumsiances and undsr i theory of Hability &
QUALGGMM be liable to Buyer for faiture 1o notfy Buyar, via 18lephone, that o PE or W
slort has been sent It s Ruyers responsibifly io mpollfy DUALCOMM # the prim
tulupliy nurber andier-iha Back-up Number changes.

1.8.2. Bervice Fees, Buyer agreus to pry e (it servive charge sel lourth irs ths Cong
and he ) Reoulsr Message Fate ag et forth I P Cervract each fime the PE or WrE
prassad (coliactivaly it *FH Sarvite Fes™ or the "WPH Sarvdoe Fes®). Inacdition to the.
of WPE Ssrvice Fae, Buywr shnlt pay QUALCOMM 1he jrive sof larth Inthe Cenfract e
tima QUALCOMM felphonas BuygT to inform Buyor that enc of it divers has sant 2
or W alert {the “PE Nefificalion Fes” or the "WPE Netification Faa),

183 If'PE or WFB instaliation is done consurronty whi
BETMGT instaliafon by & DUALCOMM authordzsd service centar, tha inatllation
shall by $80.00 in addition 5 te IMCT/MET instaliation prica. For PBs or W PBs [nstal
by-a QUALGOMM mdherizad servies sentar inrapendantly of an BMOT/MET, {nstaiiai
e installaion prce shall be S1BN.00. . M

*1.0.4. Use. The WPH ir gasignac fo opemfe willin 100 feat of fhe vehicts with clear I
ol-sight {ru ehsireclions) betwesn the WFE aniénna and the semote ansmilter. By
acknowlenoes that if he PB or WPB ia activated on MGTs with Part No. 10-30000, wi
the unit is o eledp™ made, the B or WFB message wilf not be sart or receivesd.
1.8.5. Mandatory Teaining. PE o7 WPE ysar and insiallation tainig i mandatory {
P8 Trainirg® . the “WPB Training”) i Buyer Inslalis the PB or WPE. QUALCOMM 5
provign Biyar ong (1) day of PB Tralsing or WPB Training &t Buvers taolily for the sriw
51500000 1t shall be the mspensiifify of Biyer do tain agditianal FRuyer sen
lechnlcians fo sosue guniplivue with QUALCIOMM instaliation procedures, Cut-ohpog
oxpenses Inctimed by Buyer in atlanding Mk trining sassiong, Including travel, Rér di
labot, and ather miscellinecus expenses shall be the respongibility of Buyer..

185, pata Retention. Notwithalanding the 2304 mitentian palicy. S8 forth 10 Scttion
Buyer acknowledyes that OUALCONK sl rgindain bayeiid the data retent jon pardad
Testh'In fiie Contract hictorical rocosds of Msianca oF the FE of WEE bl gravsi, :
tedephons dalis i Buyar,

2. SUFTWARE,



2.1 Sofhware Llesass. For all software sid docensuniziion (the *Softwars™ Boensad fo
Buysr by QUALEOMM under this Goniret, QUALGOMM gramia to Buyer a e
licenst to usa the CSotwars eolely Iy conjunetion wih the Systerns ¢ one central
proceasieg unit at ene {1} localien mewlliy QUALCOMMy specifioaions. Ta the axtont
that GUALCOMM fe a subcontactor undor o U.S. Govemment prime conlmicd, Birver ts
authorized 16 dubfinenisa 10 S End User for End User vée doly, - Buyer shal not and shail
#nsiwre thal Bnd Uswr shadl not copy the Sofwaro [oxeapt 1or & Teseonable numbor of
vepivs for back-up and drohival purposes) or alisr, madily, adapt, transiate, decarnpita,
disasnambie, reverss enginser or Crests derlvative warks of the Soltvare (nchuding the
Firmware}, QUALCOMM ard its doenaors ritain all right and titte 1o the Sothenrs, Tncluding
bt not fimited to all enpyright, feada sacrat and other intellectual o propretary rights to the
Sattware, Buyer skul nut arel ghall ensure that End User ghall not rémove any copyight
eolices or any confidontial o propietary lepends from the Sothvare. Within thirty {0 days
after termination or axsiation of This Contract, Buysr €hall and shall snsae. thet End User
shall relum to QUALCOMM or destroy (and contily. ieh destruction) all copies of the
Sedware and uppforting daalimeninton.

2.1 Dslivary, Ing riee and ingtatiation {ILALOMM will ship Softwars
erdered under tis Conlract FOB Desliatios, Risk of Jose or damage 1o iha Software
media shall enmin with QUALCOMM untll, and shal pass 1o the Boyor or in the coaa of
rasale griranafer i & U.S. Governmart {*End Usar®) tpon dislivery of the Software Kucdiz
' the Buyar or End User's. receiving dock {Delivery Poinf}. -Custommary wih commaatil
praciicss, no In-proceas idpection or 1askag bY Buyer is penmitted under fids Sontiact. Ko
tignoet Dopartmant ot Defense Form 250 (DDES0), Bepartment of Defenga Fomn 1156
{OD1155) o Standwd Form 1448 (SF1448) shall be tequirsd for inspoction’ and
woseplance. Buyer shell mly on QUALCONM' ssxisting commerial curality assurancs
system as substihda for Buyer inspaclion and lestig beélors terler for acceplance. Far
Sufivers Installed by QUALCOMM, stueptanca shall be deemned 1o have ncowred upan
eompledon of instalintion; in &l dlier cages, acceptanca of the Boftware shall be deemed
‘0 have atoursd fiteen [15) days atter shipmard, unless durite thes Blleen {18} day perlod
Buyor notifive QUALCOMM In writing &f rejection dun o non-aanfarmancs of iha Sofvade
medin, I Buysr elacts to relum such foneconforming - Software medla ty SUALCOMM,
QUALCOMM meay, af QUALSOMMY sols distreiion, sither repsh or raplans the ner-
conforiy Sultware medla with conforming Software, medi. Shipmart of the softwate
madiz ohall abligats e Buyar i the faym conditions indicated in Beclion 4 of hase
s and conditions wnd e burden of QUALCOMM, with respent 15 the daliverablos, will
havy been salfsfied In Mo ertirsty. Linlase othorwias axprataly agraad, Suyer shall he
wapanaible for inttalling o Softwads Info lis.Authorlzed Eqdormnt & the sle.  Faor
Doftware insialled by CUALCOMM, QUALCOMM will Instalf the Soitwars. pursuant to &
sewidely natuaily atresd upon by QUALCOMM end Buyer and at the Anftware installafion

prict negatister batwasn the partios.

2.3 Bo 3. QUALGONIM wamarits That for & paried of twalve (12) months
from he date of shipment {he “Solivies Wanznty Peilod™), sagh Sotware progust dhat
b froe lrom matedal goletts or Birer Bnd tapabls of pertiming in accandancs with iis
tpaifications (ha "Bofhware Waranty™) ¥, dusing 1he Sofiware Wafanty Pesdod, Biyer
discovers and notifles QUALCOMM of uny material Sofouts ar aprors, QUALCOMM wil tae
raasonable offons to cormoot tho dofrcls o aroes, provided that CUALCOMM can mpest
he defact of emor, and e Boliware has et been vibjectad to mizapploation; misuss,
modifcativn, lipproper ise with other eoftware, damuge, or nopliganca. Buyar wilt
ceoporaty Wi QUALCOMM for the pravision of Software Wananty serdess, and e
pedormance of Warranly Senvicas may require downrime of the Auihorlzod Equipment.
QUALCOMM makes o warsanty that operation of the Soitwars wi b Unintaried of
grter freo or that any emory discovérsd can ba gorrected, During the Soltwsrd Warianty
Pariod, Buper will aiso be entited to receive mainianance for tho Softwam {*Softwara
Maintenance™) at no additenal coct conzisling af (&} upgradas and enhanteimenis whan
3USh Upgrades and abwncemants am Oeveloped by QUALCOMM and rmade ganaraily
avallable withou! wust tu wher lisensess of tha Sohware, {7 Software talephone suppar ta
asslsl Buyer's dosignalod tacinioal represeniativels), 1) freax for deviations hetween the
Sefwarz snd B documeniation fumished by QUALSOMM, and {iv) applimble Sofwars
sdocurentation Updater. i Buyor requesle hat QUALCCMM maks ropais for daferds
trzgeable 10 Buyer's amcrs or toas of & third pardy, or ia provide suppord for Adrd pasty
operating systwrns, Fiyer shall pay for QUALDOMMY services al ALCOMM'S than
currenl commarchil servive rilee plug ofmbursemont for Reesenable ravel ard per diam
BQenEes,

2.4, Extended Softwsra Malmsnance. QUALCOMMS Edanded Settwars Meintsnann
{Evipnded Scitware WMaimarance’} Is avallatls 1o e Buyér b anmal Softwars
mainisrance following expiration vt e Sybware Warranty Period, “The Suyer may slect o
purchasy QUALTONMIYS Extendar Software Maintenance Bt the time of Cortract swa s ar
by naw purchase drder Jor pach Solware product lipensed under 31 Conbaut valmdabsd
at fittann (15%) of the current prcs for the leansed Snolwars product (g "Aanual Softvars
Malmlenancd Foel). QUALCOMM Wil involse Buyar tor the frst Arutal Software
Malntetance padod ane (5} month prlor fo axpieaiion of fle Schwars Warrany Paring.
Thareafler, the Aunual Mainterance procurad shall Do dys and payable annually within
ity {301 days alter the 2giration of the previous Exdandad Soltware Malntenancs Perlod.
QUALCOMMS Extedad Software Mainterance shall b Buited o suppent of the curromt
yerslon end the lnmediataly pravidisly Mieased vorsion of tha Sothwarg pricuet,  IF
QUALCOMM: faiin 1o fuhll s Extendad Sawars: Malnisnance sbigatiors as set forth
herein for aty ficensed Software product, Buper's sole and sxgloshve ramady Is the dght 1o
trominate e Extended Bohware Maliienance immadiataly: for the Goftveans peoduet and
LUALCOMM shall refund 1o Buyer any prapaid Aanual Softwans Malnisndmy e, proralud
hanad upon & thicty (30 day month, baglwing fum the e¥fective dare of such tarmiration,

8. NMICE.
3%, Berylon, Thi OmmTHACH Serics is a twoway sgiiliie-based riollfe dala
messaping dvd posien lecutlon wpyrting servive that yong Kuband sasies (e

"OmATAACS Sarvige"). The OmniExprocs Sevics 2 tworway tanestrialbisad, mobile
dats magsaging amd posfiion losation reparting service that uies a digital, COMA wirnluss
nenvak (the *OroriiSoress Survice")and that has an option Jor viike somvice (the “Voios
Servfea’), The OmAlTRACS Servise and the OmniEsprass Sesvite ars sallpciivaly tafarrnd
to @ tho “Borvics(s)”. In the event Huyar elesls to recaie Voics Bervive i sonfuncion with
the UmniExpress Service, Buyer shal enler o a separefe nareoment with QUALGOMM,

‘& Customss Pecerd Fla

3.2. Buyer Servica. Buyer may call ffe GUALCOMM Buysr Servics Caniar 31 {00
F4HD i thare 15 an aparafianal (stus wilh the Equipmant, Softwas or Sarviee, ar i
Sarvicelidu oation i mauinsd,

8.5, Activation of the Swrvice. The Bervice for each Tammina) is considarad
activated In Buyers meesage sevics Bocount Usdn the earlier &7 the date on which |

regiasty QUALCOMM 1y aetivela tha Sarins for the Tarminal or hirty (400} doye afi
date of shipmenl of the Tendioal, Al the Gme of aclivafion, Servieas &nd lie assa
soviee riies andior feos shall commence Yor alf such actvided Tormingis and
eonilnie I sfisct forile ranialindar of fhe Tam and Exiandad Tenn, H applicable,

34, Bervies Warranty, QUALCOMM warrants that Servica Ausfinbility shall 24 at

B8% per month for all hows, sxcept from 10 pm. fo 3 anm., Pacific Tine, |
LUALGUMM gonorally parforms pariodic molntananes actions. *Sorvieg Avaiabiiity’

mean: {if provision of e OnniTRACS Serdce fo Buyse (provided Iha IMCT is within
of-sight of tho saleliio} froe from Inrarruption 4r break and shait Inchude, In atidition 1
akility of QUALCOMM'S Network Managemant Germar {HMC) o receive Hu
eutboud awesayes to e IMCT, the ability lu transndl 1w eutbound meesages fron
NMC ta tha invalvod anieilite for ranamission fo an IMCT, and $ho ability 18 rocoive 2
NAC from the Involvad satelllie an acknowdedgment that originzted af the IMCT fha
maseage s been recsived: or U proviion of the UmniExpiess Service o Buy
Goverad Arsas fiea fram-intacruption or break and shalt include, in addition t e abif
QUALCOMM's NMO 10 recalve Buyer's culbourd messajies to the TMOT, the ahilf
wonomlt the cuwibound mosspges from the NMG to the ighal COMA nitwerk
frendmission to the TMCT, and the ability lo peceiva at he NMC from fhe digital
natwerk an acknesdedgmant that onginated at the TMCT {het the massage Fux |
tootived. “Covgrad Avcas” shall mean thasn googriphic droas in the Gominental Ui
Slates whers the COMA. wirgless network provides: Is providing coverage for camme
ueo that is dala-copabiy. Servise Availatbiiy for the OmmiTRACS and Omaixp
Sarvicas Ja predicaied upon normal uskge for Tenminals in a8rvios In the Unitad Siates
dogs nat inchude Interruption of Service as a result of force majsures avents, For PP
o1 thie Pamgraph, “force majewre events™ shall Ineiuds, withewt limition, satelf
frarapandes tallura, gradnd taleeammuisations fuilura, Migital COMA mowork outagr
conslialnts, atls of God, nalueal disustors, sbikes, sele of Baodsm, civll distuban
compliner with govermental iaws or -erdos, nd othor ovorts which are beyiond
reasanshie control of QUALCOMAE, COMA meiwbrk nuktges or topairsints =hall msan
the avallabfity of fhe dighal CDMA melwok for The OmniExprase. Servica may
femporarily intorrupted, surited or othorwise imited by fotors including it not s
aimempheric, endronmanial or fopographical condifians, physleal igatpas Auch
bulldings, tennely or landimss feakres, covarage gaps, copacily ol ainls, or OF
wirslesa provider petwork fooilites changas, modifications, updatas, rlooations. 1o
taintenancs or other similar activities necessary for the sroper or provad opaelic
the COMA pruvider ristwork,

3.5, Bervieo Wa Romedles, in any menth in which QUALBOMM. doos aof pros
Al least 80% Saervice Availability for the OmciTRACS Servics or fhe OmeiCapiraas San
Buyar shall be riitled v regeive Gpen willien request, 2 gl againel Buyer's Ser
Desaunt fer aithme the DmATHADS Barvice o tha Omnitxprana Sovice, as applicabi
an amount dcual fo {aj 31500 por Tenfid, ¥ Survice Avadlabilily Is less than 96%
neere than 85%,-or (b} $25.00 per Terminal, it Service Avallabiiy 5 5% or kess. In
svantihe Sarvica Availability is less than 85% in any moreh, Duyer shelt not be' chiy
any swonthly message chages furthe OmniTRACS Survive or the OmniExprass Ser
415 applcabila, for such month.

4.6, Buver Gata Hetanti . The messaging and posiian locgtion 43R gengrs
by Fuysr's ise of e Systems is. the propevly of Guyer. Bwver shesll be aolaly manans
fur eslabiisbing wiw/ dala relention requiraments and for long tenm ditd sliyrge nglie
i3 own purposes, QUALCOMB will stors Buyer's msssaging armd pooifion doailon ot
fourtean {14) days ‘alter recsiol of acknowlsdgment of delivary fo Duyar over
tedecomnuicationg i with the NMC,  QUALCOMM will malntain the ressaging
‘pasition dats dusing ihis fourtesn (14) day pariod tor asnunting, ystorm diognostc, sen
and malntsnancs puiposes and will sach duy aulorpativally defete messaging-and. pesi

data which has praviously been.slored for fourtan {14) days. Netwithstanding, inall ¢

the fagt posttion of #ath Terminel will be alord, which position may have Doon gonar
prive o the fourteer; (14} day perlod. QUALCOMM's sccounting simmades lor mass
wand ghuraglur couny will bis wued for resoiving any bifflng [nquirivs w dsputes regar
billing for MOasage MaVIteE.

QUALCOMM may retain Buver messsaing and positon jocotion date: #) beyond

fouresn day porod i GLUALCOMM & notitisd by 2 trurd party. o pressrve such dalg |
civil or crimmnal investigation or pracesding and, in the Judgment of QUALCONIN'S coun
falkurs 10 comply with Such reguost may subjcet QUALGOMM to evié or srirming! b
provided that in such averd QUALGOMM will potity Bayer of sush ralention boyond
fourteen day pejivd wiess. such nulification iz otherwise probibiled by law; {7} fot hon
pertuds of Ime for temporary use in analyzing Bny Syatdm parermante anomalies o
similar maisnance purasss, provided That such data will be deleted aiter gueh U3

‘completsdh and (7 nddioltely for vse fur lher general purpesys, provided thal such

iz used in combinolion wih olhar ‘sompied Bystermn user dats and QUALCOMM

ramoved any ideniification Y& Diver. I addifion, the wirslets febwork presvider inr
OmniSpress Sarvica wil genermto call data records PODRE for biling aued finieh
purposes. and the ‘wireless matwark providar may raiain the CDRs for bngor thap
fgmmn day perict, QUALCOMM may modify this Buyer dala rtarfion palcy on nokis
Bayer. : :

37 OMASS QUALCOMM'S Multple Actess Scfwars Systam (QMASSY is ancat
rervica wing QUALCOMMa OmniTRACS. or OraniExprons Systems, (QMASS all
Imessages and posifion reports ia Buysrs Message Sevice Account i ba coxpled and's
Yo gihur QmulTRACS or OmniExprese customers via o telyeoininunic=alion Hnk
QUALZONM's Naiwork Managament Facility. AUBuyer's requisst, GUALCGNMM wil oie
: {ORF) ard & Mobils flecard File SMRFT)-al the NAF, Tha €
llows QUALCOMM to sand Buyar's OMASS copies fo another customer, sod the i

-gotarmings tha trped of museagos 1 be senl via OMASS.



371, QMASS Pricing. The pios for OMASS shuil bs as staled In e contracl, The
cpfm g;cfudes 0 Buyer's inlal QMASS 50t up at the NMF, (i ope (1) CHF, and [} ane
iy . .

172 GRF Changs Feas Buyor may cirnl to aod or change ORF records afier the
inital QMAGE satip at the prics slated b U Conliact, There s o charge for delstion ol a
ORF. Buyer shull riofity QUALCOMM wia small or vis QUALSOMM's axdranet aite af the
CAF addilion ar charngs, and QUALCUMM shiall ise reasonable oiforis ta pardorm i CRF

shanga within seventy-twa (72) howrs of such foiificalion,

3713 MHE Chanze Fess, Buysr may elect for GUALCOMAY e perfors chamges o
Buyer's MRE wfer the Initia} gatup of QMASE 2t the prico staied in the eanteast, Biier
shall nolfy QUALCOMM via amail o via GUALCOMM's extranel site of the' requesied
MAE changs, ard QUALCOMIA ghall yse reasonabia’ gffoas 1o perform tha MERF change
within Sevenity-two (72} hours of such notification. Provided Duyer has praviously Jicensed
from QUALGOMM sitner QTRACSMOS version 4.2 or OTRACSWindows version 3.3 e
sol fork in 374 below, Cusiomer may dlost o perfarn. MAF &herges withow
QUALCOMM e aasistance ai ne charga. .

374 Software Varelon Reauiresionte. I prdar ta pesdsin i Lhe fill fumelinnallly of
QMASS, OTRACSMNN Soffware varsion 4.2 of OTRACSWindows Scitwars vérslon 3.3 s
fequingd,

3.7.5.  Data Retention. Buyver ackoowledges that resiplents ¢f BuyoPs mossogs and
pusifon data via QMASS iy rotain sush medshys and pasition dat beyend, and may
have slected dat wmitanifon periods that differ from Hw data retention perod siomed by
Exryer undar the Coniract, Accordingly, Buysr hereby waivas the sata retortion porind et
furth iy the Contraet wilh regerd o Buyera massage and positibn data Ser via QMASS o
sther cuatnmars, and Buyer relioves QUALCORR iurm am lsbility therefor,

3.7.5. Rightte Terminate OMBSE. Buyer may ferminate QMASS upon thity (30) days
pricy writtan molice i QUALC . QUALCOMM will cless Buyer's GRF and MAF
necondy within savemy-two (72) hours of such natitization fram Sayer,  Netwithsizading,

such termination shall nat raliave Buyer of its abligafions Yo pay for wy OMASS senvices
prowvidad prior 1 the effective dafw of larmination.

‘377, Lomsplive Actlon. Buyer underslands thal GUALCOMM igserves the dght o
take comgulive action N ihe Bvent At e 1f GMASE advarmaly srpacts the salellite
neteork oparalions -oF massagitg capsbilities of e Nelwork Mapagement. Eecility,
Lorscive action includes, bl s ol Tanled 1o, tempomry fntamuption of matsaging
service pareling a-;s.ailsfncimy 1¢30lution of the adverae impast:

2.8, Inigrnatlonal Use, QUALCOMM hos not received pormisaion o transmit or sparata
the OMAMTHACE Bawits in Mexco and thersfre Buver Ts not authorized 16 uss fhe
LmrniTBACS Servlos in Mexice under this Comiract, Suyor may purchase tho OmniTHACS
Equipmweit’ and Bonige for ue It Moddco through CUALGOIMISS eiciusive Mexics
distributor. For vehiclas dispatched fiom locallons 5 Canads, Buyer Is requirad 1o enter
tnfo & separats agmament dinscily wih QUALCOMM' oxclugive Ganadisn disteibuter. For
vahiclos dispatchod from U.S; locations, Buyer may ufliza the OmoiTRACS Sanice fiom
CQUALGOIM undar this Centract forits wahiclas teenparadly Jurited In Cannda, sebioct fo
the geoyraplic coverage footprint.of the U.S. smollite. DUALCOMM has ot racsived
parmigsien 10 franamit o cparale the DmoiExpress Barvice In Medes or Canada and
therelors Byer is nol avifedosd to wee’the OmniExprecs Servies In Mesico or Canaga
tander {lis Qontrast, : T

2.8. Heauthorlzed Use of the Service. Buyor shail net and shall ensure that Tad User
‘shail act usc the Sarvieas for any Unautharfzed Purpose of in sdch a nsnar as to inturfers
with use by other Buyers of the Systems. "Unawuhorized Putpass” includos: ) ae with
Tntset Ky avold payment of eharges due Gnder fus Contract, () ascesa to, use of, sltaration
of, ar dostruction of the datytilas, programs. procsduires, or. information of Buyer or any
otbar QUALCORMM Buyer, (1) uye wilh tha Inlont {6 reverss orginber or clers the Systams,
or [} use for any Blegal or Imudulant fpose, GUALTIOMM may, witmed liabiily fo
LUALEONM, dizsantinus the Dervics to prevent use for an Unauliicdusd Purpose. or 1n
reaponse {o an ordey from the FOC- or olfar govarmman sgency. GUALCGMM will usa
reastably shoris o provide Buyer whh nio lasx than fwelva (12} hows nolifcation o &
diecaniinuing the Servea. CLALCOMM shail restore (e Survive ag soon s reasonably
practicsble.  Buyer shall mot be oreditied mescage chargod for Sorvie interrupsions
resuling from QUALCOMM's notidng undar this Baction,

L0 Dancerpus Gperation. The uge of Teimifisls while the vamels iv in molion iy
DANGEROUSE, Buysr shafl instruct all of #s drivers KOT TO USE THE SERVICE WHEN
THE VEHICLE 15 1N MOTION. 1} thee vehivle s being driven by @ Wam, the nos-driver miy
operata e Tarvinal while the vohiclo ia In reovion, provided tha non-dever anisures such
opamlion dons not diatmed the diver. Duyer, at fts efection, may use the sdewr-Bunking
featurs fo pravant the wse of the display unit whie the vetiale is I metion, o

41, Felecammuniieations Link. Buyer shalt be respansitils for all chasges, aonrecurring
ard recuriag, sseociaied with %he {alephens ground communications Kok batwesn Buysr's
dispatch faglity computer and CUALGDMARs Network Management Faclifly, Suysr stal
olatt aithar an 800 Nunber corfmmnitzstions Hnk, 8 TCRAP Fruno Rolay Fornanent Virusl
Clanied. (PYC) Sommpnicatians ok, &7 an Infemat communications k. QUALOOMM
shall have po %amanly obligations n donmeftion with any lelughore nround
communications link, olher than 1o pass dyough fo. Buver any wirrantics provided by the
vendur or pther providat 1Herecl. I Buyar elects 1o ute 0 infernal coninction as pur! of is
telscommunicatians. link. to QUALCOMM’s Meteork Manigement Faclilty, Buyar shiall ba
solaly rasponsible for Buyers' rotontion of o0 Inemet Sorvice providse Bayar
ackngwladges and ogross that QUALDOMM will have na tsssansibiity for Buyeds Inlssmet
commuricatied link.  Buyer simll be solely responsibla for any and 2fl Inlemot
communications fpk Infdutlon, ferdie providdr foan, mzmonance suppod, And -all
addlliunal Exprnses ircuned by Buyse ralating io the inferne! communtcaliany k. Buyer
furthor ‘ackaowisdges and agrees hal any Tmigreuption or break In e Inlernst
- enmmerications Bk from Buyers clagaioh fasiity to QUALSOMEES Netwark Baragsmant
Fucility |5 spacifially axcludar from e servize warranty provided in Seclion 8.4,

12, QIRACSANeh. QTRACSAVeh Sorvice (ihe “OTRACSWeb Service”
QUALCOME's proprislary wab-based sohdion resident on & sanver at QLIALCO!
lacility (the "Server™. The QTRACSMWeb Service sllows Buyer W send and ra
mossaging and pasition dats 10 snd from Ha diapateh senter ond s drivers vin the In
using the OmniTRACS Systam. Access fo the OTRACSWeb Servies raquires thai E
hava a parconsl somputer 2nd donnecisn W the World Wids Wab, both me
QUALCOMM' spacifinatinna,

4124, QTOACSWob Llemnse, GUALCOMM grants Buver o nen-siolushe,
iransfurable, mewocable Eoense fihe “"Licenss™ fo access and use the CTRADS/
Servite In sorfuncllo with he OmeTRACS Byatem

2122, Use of thie QTRACE/Web Sorvice. QUALCOMM shall assign fo Buver 2
nomo and panoward “for Buyers uss of the OTHADS/Web Sorvica,  Biuyor shal
responsivle for sonfroliing use of the user’ marmi @) password, fncluding gecess it
usor mame and posoword by Buyors empltyoes,  Buyor ohall immedialaly -
QUALCOMAM of any unauthorizac Lisa of the gassword of bser nama or 2y afher bren
gocwlly, QUIALOOMM shall ot by Bable for aoy hse o dveye arking from Bu
foilure te cemply With tha provisions zat foah hemin in additlen o fha Urawthor
Purpess described In Declion 3.9 above, Buyer shall not parmil accass by any thied par
o7 assigh or iransfer access 10 the QTRACS/NEh Sepvice ¢r uea the QTRACEA
Terdica axcept a8 spacifically contampintsd by ared sat forih hefein. Unsidharized s
the BTRACSWeb Service by Buye &5 set forlk hurein 1y 2 material biaach ol the Con
5"’";““5 bo sublest 1o the prompt spplication of the tormingion provicions s61 for
Secfion 5.2,

3123 QIRACS/Web Dote Kotentlon. hyadtitian i the Buyar Data Retomion Polic
forih in Baclion 3.8, Buyer acknowledyes thad sisssaping and localion data generale
Bivers uoo of tho OmaiTRACE Systom In conjinction with SITRACSAVol Servica
“Weh Datg") rasides an the Servar. Tha daty retantion peried for {he Web Cala shai
selected by Buyer durlng the inlikal selaum of e OTRACSWeb Senvce and QUALCO
Ehall have no liablity tharafor. Buyaer shall have tho opfion 1 selact 3 dat rotention pe
toF Wah Onta of behwaen one (1) and fourdsan {14) days, to which twa [P} daya wil
gilded g5 o result of QUALCOMM s mutine beck-up procedums [the “Web Data Rule
Porigd'), The Wab Data Hatention Period ahall commence on the dals that iho Wb T
fs acaivad by tha Senar. Howsvar, Buyar ackoowiadges nd sgrees fhse (1) THE ¥
DATA WILL BE RETAINED ON THE SERVER |NDERINITELY UNTIL SUCH WEB D,
18 ACTUALLY AETRIEYED 8Y BUYER; ong |2y Birver will ba unoble o acooes any |
[aln rediding on QUALCOMA': back-un mpusitny.  Buysr acknowledges -Hust ;
deleted from the Servar by Buyer cannot be retrleved of racréated, CUALCOMM ress
the right 1o révisa iy deta retontice policy for the Sarver on Notice 16 Buyer.

The provigina set forih In the. second pamgroph of Socton 3.8 selatng o wiunlior
CUALGOMN of gt tisyeand the daly rotention pasdod salectsd by Suyer shall slan.a
o Wels Dals. Buyer may wrdify the Web Dala Reterdlon Perfod 8 mry tiae (e “Rei

Wob Data Rewntion Perod’). All Web Daa in-the systeri at ths time the Buys! salac

Hisvised Wab Data Fatantion Pardnd shall be tefained I accomianss with the Flavises §

Data Butunlin Bostod,
1424, DIRACSWeb lntemnet Servies Provider iri order fer Buyer o use

LTAACE Mab - Sarviza, Buyar shall bo saured o rolain an indemst Sarvice Prov

{isF). Buyar shalt be solely responsibie for the choice of suéh ISP, and any ser
provider feus, mwlnlerance suppent, and any oifer oxpenses: incutred by Buyer nilz
therato, Buyer ecknowladges end agrass that QUALGORMM aball have s redponsibin
such 3P conneclion, any Internel commmmmications Hak betwesn Buysr's dispakh ce
aywd the Server, vr iy kalure of any of thesa. Buyer further acknawdedges and agféol
ita usa’'of an ISP dosx not genmit CUALCOMM D provide hackup tor tha Sorvice in
gverl of & failure of tha B3P or Infeugl. Ajy interrugtion or breuk i fhe DTRACSA
Sarvice as 3 rasull of downitme or fafiure-of anw Intarmet or ISP connection [ epaciiic
axciudad from the Sarvica Avaiiability watesty sat farh in Sscton 0.4,

125, CTAACSANeh Servict Wamante, Tho provialons sot fopth i1 Sacton 3.4 reh
by Sandoa shall alao apply fo the OTHACIWeb Service. Netwilhstanding tha Sar

Warnenty set forly in Sacilen 3.4, Buyer ackrowisdgas hat Buyers acmms o
CTAACSMWeb Service w0 send o recaive messagea or acknowledgement of roonl

frassagas by e IMOT is subjecd 1o the availabilly of the temet or Suyers
GG, ‘

4. [OHCING ARD PAYMENT.

4.1 . Invoicing snd Favoent Foupment and Sotiware will he involsad won shipm
Buywr st pay all hoices issund within thinty {30} days rom the date of irwoles. A
charge of the lesser of 1.5% par month or the meximurm amount parmitied oy lovw wi
added to past dus sccounts. Al feasonable costs and expenses, chuding but nal lin
10 aflomey’s fews, coun costs and gervies charges incurted by QUALCOMMI in colis:
paymient will be an expanse of and charge t Bryer IF Buyer kecomas delinguent ir
payment of any sum due, CUALCOMM, eftn ten (10 cahaxdas days fom ihe da
wiittens nofice fo Buyer, shall not bo obligated fo cantinue perormance under #ils Cond
Ta the &xtont this i e LS. Govarnmant prima tontvact aad OUALCONMM 18 the o

-contracior, the payment tenns shall bels dustndaecls with Fedaral Acquisitior Regulat

(FAR) Pan52.212-4 ).

-4.2. Yazes, All prices and ratas undor this Cortragt do not Include sales, wss, excis

simiar taxes aaseasad gt any time. Lxespling thoks faxek mposed ypon QAHIALOGH
frooms and FOC Hoense fess, all applicable hues andior aysugsments shall b pai
Buyer. Buyer Is reeporeible for payment of 1 whethar it iz concustendly Iveited W 8
with the aciginal inveingd smaunt or suhsequendy Invoiced Based on QUALCOMM s
reviow of favts alfectiing Buywr's b status or determination that i faws of e stale w

“tha Equiprmant, Softwars oF Sonics was deliversd requires assessmant and rollsclic

1% in the svent thel QUALCUMSA pays tor amy siich laxes an behial of Buyer, Buyer
reimburse QUALCORM iy atoordance with Swucliun 4.1 abrpes,

5. TEAM AMD TERMINATION,




&1 Yo The form of thid Coriract dhisll s6mmance tpon the Efedtve Date and sha
continug in affeet for a period of ons {1} year ithe "Term™, Theraalter, fe Buyer T the
opfions do wdend {he Contract on & Vaario-yedr basis fthe "Edondog Tem') uniags
lerminated by sither party in writng on st 1aas than rinaty (90} daya.prior wiltln nokes lo
he athar party pricr lo e applicably anniygesny of the Eflective Dala,

E.Z. Temination. The otcumence of any of the folitwing shall gonstitule & misteriul
dwfaull ad breash ol this Comirast snd shall aliew e non-dofauiting party toterminme this
Contract for catse aflar the ewpiration of ihe- applicable pedad of cure, if ars ) Any
failure by Buye lo puy =t seme which & Is obiigated % pay hereunder within ten (10}
- ealsrsdar days of wiitten notico thal such sum is due, (i) Any unaisharized dissingure ér
use regerding e Eruiprent, Software or Service shall penit SUSLEOMM Io taminats
upan wilten nuticy; [} Any event which would conptitat o materal default or brisch of
-gay agreomont between Buyer and QUALCOMM, er with 2ny third parly for the fease ot ihe
Enuipmant, wibich g not cured wilhin tha lime pesediiivd lor such-cwe, If any; or (v Any
matarial defapd by elher party other than those st farth abave, whish 18 not srad wilkiin
“Hhigty- (30} colendar days after the delaulling sady recelves weitlen nofloe of such default,

% OTHEH TERMS.

&1 Corfidential 4 i . The terms of this Contract, Including
i3 pricing, arm condfidential Tnlormation of QUALCOMM. Agy business, gporatiors, or
techrical Infurmation fumished by efther pany which s merkod with & confidential or
proprietary dats legand aball be deamad o ba ihe tonfidantfal Informaticn of such party
{"tattwmatioa™). Dang e Tenn wad for a purfod of three {3) vaars thefeattor, the recoling
party stiall {a) hold afi infarmation recalved from the dizeloaing party In confidance, () ke
guch Isformation only tor the pirpese of perdormarce under fis Conlmel, {2} reproducs
sueh Iwermalion Goly 1o the extunl pomsmry for such purposs, ) msirst Qisciosure of
such Information o its omployeas ond sansttiants with & Rerd o keow T the course of
fubfilling thair of work, provided Buyer advizes them af thelr confidentlality
obligations, and {g) not disciose such Informizlion 1o any whird pady, wWithout prits wrinteh
appreval of the disslasing pany.

The restrctions cn the eceliing party's use and disgfoswo of Informmtion shall not epply to
any informafion which the farshing fnrly can demonsiraise {1} ks whelly and Indessndently
davairped by the wceiving paly witheul the use of Information. of the disciesing pany, 8
Iz or lasy bucome gangrally available o e public without broach of this Caniract by tha
mcoiving party: (i) at tha ime of disclnsvire, was kenwn fo the receiving parly lo be frsa of
raateiclon; (v} is approved for reluase by wiittes authorization of the disclasing pany, of (v
Is disclossd i rreopones tp a valld omdor of @ ¢aun.or other goveraments! body in-the
Unitod EBtatas, bitt oely fo the exien! of and for the pinpioses of such onder; provided,
howevar, thal the retalving party shall first notily the disciosing pasy it witing of the crder
ard pemnlt the disoiosing party o sook on oppmprinte Protactve order, pniass oh
noification is ethenwiss prabibiied by taw. ) S '

Upan the termination or earkier cancelletion of this Conltact, sach pary shall prompily
mium 1o the ofher party or destroy (and ceifily such <desbivehion all coidideniid or
priprelary Information recefved. If ihe panles have axoctnod a scparate Non Disclesue
Agraement far the pratection ot contidential of lpmpﬂaiary ‘information, the W drad
eondifiens. of such NoreDRivclosure Agresment shail iake precedsnce over thiz Saction.

682, Limitatlon of Ulability and Benwdisz. QUALSOMM': enfirs {iabifity. ard Buysrs
golo mwl -exolusive mmodics for ony domages Brising fom the perfarmance. or
nanpariarnanas under 1y Contract shiall Be: (f for bresch of wamanly for the Egidpmant
or-for ingtallatisn or maintenance. obiigatons Talatng to the Equipmient, the ropait or
replacemant ramadion Sot forfhin Soctian 1: [} for bressh al warranfy for tha Soffware or
for ingtallabon o mainlenance cbligations for (he Soflwery, the jépuir &7 roplacwrment
ramadies ssl forll in Secflon 2; () for breach of womanty for the Sowiea, e cradis
tematlies set forth In Seclior 5; and {iv} For claims olhar than ss sel forth abovs,
CUALCONM'S Hability shall be mited to direst damages proven In an arount not &
exceed the greater of the amount pald by Buyst for 112 Equipmant or he Somviza during e
calondar your inwhish tha claing arcsa,

If dny of the femecied In subsectons (i} through (B dhove feils of itz esaential purposs,
Buyer's emedy Shail be for CUALDDM 4o refuchase from Buyer the Equipment and
Sattwnrs for which Buyer has s dalim, Tn an amount not to Bxowed: the purchags prics paid
do¢ e Eguipsment, depraciated from fhe-date of shipmant, and the Bconsn faas paid bar the

Softwarg; depraciatad from I tiate ot Adpmant.

I NO EVENT SHALL QUALCOMM, 176 SATELLIE BERVISE PROVIDER, 1S
WIRELESS NETWORK PROVIOER, OF ITS LICENSORS BE LIABLE TO BUYER FOR
ANY INIDHRECT, INCIDENTAL CONSEQUENTIAL OR SPECIAL DAMAGES, (IMCLUDING
BUT NOT UMITED T AMY LOST PROFITE, LOST SAVINGS DE OTHER INGIENTAL
DAMAGES ARIGING OUT OF THE USE OR INABILITY TO USE THE EQUIPMENT, THE
SOTTWARE, OR 'THE SERVICE PAOVIDED UNDER THIS CONTRAGT, EVEN I
QUALCOMM, ITS SATELLITE SERVICE PROVIDER, ITS WINELESS NETWOHK
PROVIDEF, OR |75 LICENSORE HAVE BESH ADVISED OF THE POSSIBILITY OF
5UCH DAMAGES. ‘ h

Gd. Disclatmer of Warrantes, EXCEPT FOR THE WARRANTIES 3PECIFICALLY S8BT
FORTH IN SECTION 1 FOR THE EGUIFMENT, SECTION 2 FOO THE SOFTWARE,
AND SECTION 0 FGR THE SERVICE, THE EQUIPMENT, SOFTWARE ANG SERVICE
PROVIBED UNDER THIS CONTRACT ARE PROVIDED “AS I8 AND THERE ABE NO
OTHER WARRANTIES MADE BY QUALCOMM, EXPRESS OR IMPLIED, INCLUBING,
EUT NOT UMITED 7O, ANY IMPLIED WARFANTIES OF MERCHANTABILITY OR
'FITNESS FOR APARTICULAR FURPOSE,

83 [ndemnificalion. Suyer chall Indomiily, dofohd ang hold GUALGOMM dnd 2
Ghecturs, officars, empioyees and agants harmipas s4minst sny asd bl fosses, clairs,
‘damagas- ar aspenses fincluding aftorneys’ fewsy srising Gut oF of relafvd b ) way
personal injury Yo or Baat of 30y pesstn of persons, arly loss 07 daMaga of any propatty o7
ary Insraiption of gérvions whish am dauned or Weimed o fave besn-eaised dirsstly o
Ingiectly from Buyar's finchuding it eeiployses o indeparalint anlucion) regigent ise
‘o inlertional wlouee' ¢f the Syitemes including, witholt Imitatien, use of the Tamning by
the driver o & vohiclo which is I moESn: (i} use. of oy mounling beacket ar athat

-gvallable then the faw of e Stste of Califorhia including fhe 8°

‘eguipment not frgvided or spproved for Ugs with e Equipment by QUALTOMM; (I
use of tha Bystems by Buyer for an Unanthorized Purpuss; (Iv) dats, voice-call conter
other Information transmitisd by Buydr, i smplayees or lis indaependsni gontacions
4ha Syster, excluding Any dalshass previdad by GUALCOMM, of [v) ary matedal b
by Buyer of any of e teniis ard coniions of Bis Conbact, To- the sxlent s 15 a
government prime cortract and CUALCOMM i o . prime oonrncter, the
Gavammant's ablilty heranndar iz subjact lo ther svailabillty of sprropriated funda &
-me g conlingency oocure, R

5.5, Future Prodiuste. f QUALCCOMM sommercially intraduces future eguipment ar
seftanrs priduets (Futues Proshdd”) which provide substantiolly the sama or impr
{unciicnaitly, and QUALCOMM wakey suclt Fulure Producls avaliabie i Buysr at p
which ate.no moed than v pricea for Equipment ardd/or Sofiwars Suppiisd undar
Baontract, QUALGOMM shall haver tha righi 1o cbsolate and diszontions supply of
repizced Equipmarm and/or Sofiwere for unil purchuse wrders under (b Dallvery Sche
and siibaseuant gridera,

8.5, Chalde of Law. Venue ond Atoenoy's Foes. This Goniraet shall ba-govema

-and corstraed e U fawy of e Stale of Califvida, withou! réterence & Iis contli

lews provisions. All disputes aniging under this Conract ghalt bo heard ony by a coc
compstent fuisdiclion in the County of San Disgo, State of Catfamia. To tha exdant &
& U3, Goverrimont prinm Gunfrasd and QUALCOMM s the. grime’ condractor, the Fec
Cammon Low of Governmont Cenfracta shall be appiied, but whor no prasedsr
i C Cireuit Courd of Aop
ghall apply. The exont that a stats baw quastion Ivoliog & U8, Govarnment p
cortact Is. baing tacided, the law of tha siata &) Caldowmla ahalt govemn. Nothing in
secticn shall prevunt sy gurty frosn sueking injunctive reflef a a judiclal proceeding
court of compatent jurladiction it imarima ratist from & sount 15 necoboory i presore
siatus que prading resaluiion or to provent serfous and ifreparabie injury In that parf
gtfens, particalaly whete dpulus Tnvolve kitellfoched propeity dghla.

8.7, Assltmabillly. Neither this Contrack, nor any sighls, duties or Interest heratn, shal
aselgnod, traneterred of sublicensed by Buyerwihout QUALLOMM's prior written cuns
nof i ba unraazonably withhald.  Any such action atmd ba void snd ahall constite
amidrial Jekull eiiifing GUALCOMM o tarmivaie His Contract,

6.4, Sausrabllity; Wakver. H any of the provisions of this Confract iz determined tr
unenicroashio, the enforceablity. of the romaining provisions shall nel In any way
atfected or impairsd, and the perfies shafl subshlte for the affsited provision
anforceable provision which oximates. ths Inient and sconomic. et of tha atfer
proviclon 2 clusely ao posslble. The yaiver by any parly of @ bieash of any of
movisions of this Conteant atall nof aparats 20a waivar of Aoy aubancient braanh,

£8. Survivi . The foliowing provisions of this Sontraot shall sunia arfy axpiratio
complele terminalion of this Coniract 38, 4.2, 8.1 thvough 8.4, inclushe, 6.5, 510
B2, : . o B )

8.10. Notiges, Al notices musl b in willng and shall be dewmed given: §f) w
dettvared gersonslly; ) when deliverad by facsimile H confirmation of rocaipt Is obtair
(@), fivs (5} daye aler having boen mailed ragislered or carified mall, refum mo
fequostod, pogiage prepald; and (v ons (1) day afier having been mafed by tvem
mail with & relizhle sxprass mail courier.  Nalicsa by OUALOOMM shall e addres
CUALCOMM tncorparated 5775 Morehiouse Drive, Sulls T-770-3, San Diego, CA 221
1714, A Government Systoms Controot Adminisration ’

8.1% Furee Maleure, Excopl e U paynmrd of muney, taitler pady shalf be Hable o
othar tor faitura o dalay (n the parftianes of o required oblipnfion 8 sueh failuré ar b
1s caused by acts of God, natural disasters, 8irkes, dcty of tefrarem, Tivil clishiuiba
compliancs with govemmental aws or orders, or pther svents: which are bivyond
reasonable cono! of such pary, provided that such- pany gives pronpt WELoA notic
gush gondillon aid msumes s gedormance 25 soon as possible, and provided that
piher party mhay taroninate this Contract # 8USh contition Sontinges for a period of i
(7] days withaut demoenddition by ihe nonparooming pary of tha abitity 10 1om
perlonsanee of s ohBigations widn g nesonebly period.” :

G2, Export Complisnen. Buyer srdesstandt it OUALCOMM is sunject 10 gl
by wgencies of e United Slals governmen, Inulading e United States. Departmen
Commorea, which prohibits oxpert or divarzion 6f cortain products B Gsrbaln eoumi
Buyer Warmnts that it will nat pareit 6r knowingly sesist or pardicipale [n e Iansie
QUALCOMM produtis or techalcal Informatlon © countiles Or I Uswis not approves
Tecefve Suth praduces or technical information wrider eppiiczhia United Starles laws
megulations. .

533 Faderat feauisflan Regulafion "FAR". To ihe swent LA COMM |
subcontzacior gnder 2 LS. Govamment pame Lontract, Wie foflowing FAR clauses
apptieable o thia Coniract with the same fores and staet as f pristodiin full text

FARSZ222.26 Equal Opportinity e L
‘FAR 8222235 Afirmative Action for Special Disabied 554 Vistnem Era Yetormng

FAR 52.222-38 Affirmative Action for Handlcigped Workers

L.14. Eniirs Bonbract. This Contraci containg the eitire undecstanding, agiaament
‘represanialions of ths panige, This Contract supergedas i prior wiltings, disansions
trdarttancing® concaraing the mubieal maltar  Any addiions! or diferant foem;
condilions progosed by Buyer or tonlalimd by any puschise order are rajeciesd and shal
“of fi6 forcg and offort UNIGSS OXNDIERSHY RUNd 10 In writing by QUALCOMM, In Gider b
Binding, finy amandmant or modfisation of 2y of the peevislona of fhis Cantraist must
wiiing and sigred by & duly authorized represemtative of sach parly,
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o ADDEMBUM 3 , _
QUALCOMM INCORPORATED COMMERCIAL BERVICE CONTRACT
TEAMS AND CONDITIONS

1. COMMERCIAL SERVICES
14. Dellnitions, Tre capitalizad tarms used In this Contrec! and ol

othersise defined hergin shall have the meaning asaribed 10 them as fodiows:

_ “Affillates” shap mean any aniity that directly or indirectly cantrols, or is
confrolizd by, ¢r Ts under commen control by a party {0 this Contant. The tarm
“eoneol in this Seclion shall pean the possession, diregtly or indiractly, of the
povser o diroot or eause the direclion of the management or paficiss of an entity,
whether trough tw wwnsrsitp of voling securites, by aontract or ntharwiss

“Gonfidential Information” shall mean any cortidential or propristary
information, incleding witiout fimitation, any design toals, dasigna, anhameatios,
Source tode, plans or any other’ information relating o any resewsrsh projach, work in
proveys, fuluro dovelopment, scientific, snginesring, maatlactering, marketing er
Busingss plan, or Anancial or personnel matter refating o aither party, It prosent o
future ssrvices, sales, suppllers, customers, emplovess, compersation, nvesiors or
business, fentificd and marked by the disciosing pamy as “Confidental
knfrmation,” whether In oral, writtun, graphic or elsclonic fomm, ¥ disclosedt it oral
torm, pach party shall wse reasonable stforls 10 reduce lo wiiling and mark as
Corficentiaf iermalion, ' o ‘

] "ﬁclimmtﬂ&" shall mesn any designe, schamarics, lools, code,
tachnical data, invenlions, know-how and any Documentation related o any of the
forogoing. ) ’

“Gefivery Date™ shall mean, with fespact to Sunvices and Deliverables,
the dztz stipulated on the Stalemant of Work for such Services and Deliverables o
be complated by QUALCOMM,

"Docuimeriatfon™ shall mean any inatalintion, operatian, administratar
and end user manuals, any configuration yuides; any media contalning any of the
furegolng, as wal as any other maintznance manuale, raining matedals and wiber
techrical and uwer dosumeriaton, including withowt #mitafion any. schamatics,
design documents, analyses and lechnical pverviews, as mere fully describad inthe
Staternant of Work, '

“Imallaciual Property Rights” shall mean any and all [nislischoal
progerly angd/or propriatary Infirmation befonging 1o LALALCOMN, Tncluding without
timitation, all mask work figivs, all sopyrights including rights In audiavisngl works),
moral fights, fradamarks, Yade names, patent rights Jivhading puternt apglications
and disalosures) and trade sesret Fights, naws knowm or heraatter recognized in any
jurisdiction in the vorid, ‘ )

“Schedule of Suppiles and Borvices/Price Summary” teans the
schedule by which QUALOSOMM will pedorn e Services and daliver the'
Deliverabies. and the coreaponding prita and payment schedule from Buyer,

_ “Barvicels]” atwlt maan the'technical support services fo be peronned
by QUALCCREM on behalf of o Buyer specifically lsied on the Statemant of Work

*Statement of Work” sholl moan a written documert agrand nnn by the parties 1o
iertity Senvices and Delivarables to be hurnishied under the forms ang condiiong of
ihis Contrast. “Tne Statement of Work shall cordaln, at & minimum. ) e
Statemant of Work dale; (i} the Steloment of Wark number; 11 appiicanta, [iij) the
fpenitications nd requirements far the requested Servives ond Deliverabics; and
Ew} e designated poriormance delivery date and location for Senvices andfor
Nefverohles, '

1.2 Tarm. This Convract shalt ke etiactive on tha EHechive Dale and shall
fantinue in effect theraalier lor e peried gtaled I fhe Contract {the "Termr)
uriess tarminated ar modilied In wiling by mulval dgreemiert of i parlies. This

Comiract shall autamaticaly explre at the end of ita inifial Term unlass fenawed by
mutyal agreament in wifing signed by aulhorized reamsentatives of he partisa,

1.3, Servicas. QUALCOMM shall perform the Seviees dazcebed in the

Statemant of Work, The Services shalt be perfonmed with prompinoss and
Gilgenca in a haough, wotkmaniie manner,

14, _ Btatament of Wark, The Sarvites that Buyer desirss QUALCOMM lo
perfort will be defined In the Statemeant of Wark doctment incarparated by
retorenes to this Conleael. Pedumanca of Services and defivery of Deliverabios
shill ba made etrictly in aceardance with the Delivary Date set fortbin the
fitatement of Werk,” Nu delivery will be deemed comaisie Gntil al Senvites nave

been performod aind all Deéfivecables have been deliversd lor he applicabls
milestone. Muddifications of the Statemeon af Werk sheil be mage. inwiting by’
muttrs! agesamant of the paries: If any such moditication saves an Mérsase o
degraate i ihe price or the tina raiired tor the perormance ofthis Contract or

otheraize affects any sthet provision of inis Contradt, CHIALCORM SHxi iave
rght 1o refuss to perform sueh médiiioations unkf an egultatie acfustment is ma
i the arice, defivary dath, schedule, andfor other provisions as may be §o dtiech
and mutually agraed tpon and this Conteact shall be moclifid in wiiting acctedin

1.5 Dotlon to Temporarily Stog Work, Buyer may al any fima_du
parformance of Sewvices under fhis Contact diract QUALCOMM In writing
tempararily stop perfermance of sav or ofl Sewlces under this Centract (g
direclion 13 referred to herein 452 “Slop Bevices Ordery), Upon retalpt of &
Berdces Qroer, GUALCOMM. wilt Immedistely Slep parorming Bervices 1o

axient epecified In the Siop Serdees Crder and will fake aff reasonabiz step:
minimize e inclderte of costs allovaled W e work covreid by e Sidp Bervi
Cicler. If Biyer exercises tis right, the Stop Services Crder period may nict sxe
fiftzan {18) cays. At the conclsion of the persd specified above, Buyer
either: (i) direct QUALCOMM te resurme pioviding Servicss undes ibis Contract
the alfected portion 1 whicl the Stop Senvices Order appfiad; or gij {erminate

antire Contract or the perilon of work lo which the Siop Services Order apphied
(i) request a jurher delay in Serdces. Buyer shall have lhe fiyht to di
QUALCOMM io resurme the Services at sy time during the pariad coversd by
Stop Servicas Order. If any such Siop Services Order causes an iwrease
decreasge in the price or the time required lor the pedormance of this Contrac]
aiferwise affects any olrer provision of this Cordract, QUALCOMM #hall have

right to refusy fu rasum providing Services unlll an equiteble adjustrient is
in the price, delivery date, schedule, Sndior cihier provisions as may be so aftes
arid mutually agreed spon and this Camtraet shall be modiflad i yerltirgy acoording

1.8 -Datumentaticn. Gthal COMM apress to provide Ducumansiion
spacifiad in the Statement of Work,

1.7 iz g5, Flek of loas or damage 1o Dofivorables skal pass
Buyerupon delivery of such lerns to e Buyer's recalving dock,

1.8, ~ Accaptance,  Buyer may analyze the perdormance of any Service
Gelivery of a Deliverable within five (5} days of completion of suéh Sesvices
cantinn that auch Deliverabin or Senvice mests the renuiramants set fonth In |
Stataient of Work, : :

18 Povmenty. Al paymsnts shall be fmade in @ocoftance With
Schedule of Supplies and SsnvivesPrive Surmmary, invoices shall be payalle th
{=0) days inflowing receipt 1t & dispute arses il connection with an nvniza,

parllos shall usz ihalr bast atterts {6 resciva Ihe dispute In gasordance with Scet

115 below. To the eoxlenl this is = U8, Governmed pime contradl a
QUALCOMM is the prima contrazior, the payment terms shall be in secordan
with Fodomd Acquisition Regulations (FAR) Part 52,2124 0]

1.40. Taxea. AX prices and rates andsr thia Contact da not include sak

uge; exive ur gimilar taxes avsessad al any fime. Excepting Biuse laxes inpos

pan QUALCOMM'S Income and FOC license fees, alt appicabie taxes and
assessments shall be pald by Buyer. Duyer is responsible for payment of |
whether Il is concuirenily lnvdlced to Buywr with e udginal lnvaiced amoent
Bubsequently inviiiced based nn QUALGOMME later reviaw of ol affecd
Buyer's tax stulus or detomination that the lows of the slate whére thes Bydlpim
Software tr Jev/icewas deliversd requles assessment and collection of tai Ini
ovort that QUALCOMN piys for any such taxes bn behalf of Buver, Suyer oh
reimburse QUALTOMM iy avvurdinee with Setlion 1.5 aboye,

1.1, Intellzotigi : rehip. QUALCOMM shall metein, suls =
exclusive right, title and interest in and (& any Inteliesiuat Propary Rights arising «
of or yelated & the Services andior Deiivarahles provided in performance of 1

“Stalement of Work. Buyer acknowicdges and agrops that QUALCOMM s 1

owher of ihe same and that Buyer has no ownership of other rights excapt
oxprosaly providad inths Contract

QUALCOM hereby warrants to Buyer that, to its knewledge, as of the Eftect
Catte, QUALCOMM haz the intefizctual Fropesty Figits and Boenses hecesaary
pariomn its obligatione wider the Contragt, Molhing cuntaingd i e Condract s
b construed as a warranly or representation by QUALCOMM: a) &3 B0, 1he vali
or ecope. of any InteHootual Property Right: b that any safe, lease or usie will bartr
from infingemant of Intallactual Properly Bighls of Gileis; or ¢} fo bricag, prosst:
or deland Actions or suils against third paries lor infringsment,

112,  Warrentv. QUALCDMM represents and warranis to S uyer thal |
Bandines. delivered or lendered hersunder will be as specilied in the Statomont
Wers and wil be padonmed By qualified personrgl W a professional g

‘workmanfike manner.

133 Termination for Convanisnce. Buysr may lsrminate this- Contract

any reason at any tme by submiling witten notice to QUALCOMM. aAcfter tenaind
# rictice of tarmination, CUALCOMM ehall {) iemingie 51 Servieoy uirder
Conteact and any ralated crddes dnd subcordracis, 1) nagofate all exiaing gas

out of such Ermirdtins, (i Aubloet Yo provisinns of His Contra. ot dolivar



Buyer all compleled werk, and (v subimit to Buyer promptly, but not later thar slxty
(E0) days from the dale of lermination, its terminalion clalm. Lgoan lenvimation by
Buyer under this Seotion, Buyar shell pay to GUALCOMM (1 tha price for ag
Bervices and Doliversbles whivh hove been defivered by QUALGOMM In
ancordares with bhis Domract and nof previously paid for, andfor i b cosis
ineusied Dy QUALCOMM 1o the extent sueh costa are Fessonsbie in amount and
22 popedy aliocable or apporfioneble under gereraly mevepled aooounting

pragtices to the terminatad Confrazl, the reasonable cost of discharging fiabifilios,.

and the reasonabic cost of oomscts entered Inio priar Yo natice aof ternination
which are 50 allocable or appodtionable.

144, Terplngtion for Qause. This Contract may be terminatzd upan any
breach of the following material tenms of Ihis Curdradt by the nor-breaching pary:
(i} QUALCOMM fails tn pardorm he Sariicas o make defivery of the Deliverable
withivs e Eine gpocifiod horoln or any extenslon hereof, or {1} either party f2ils 1o
perform any of the other provisions of this Contract or so fails tu inake Progress as
‘T endanger performancea of tis Condrag! In accordance with Is terms and in elther
of lhese twe crpumstances In () or () above does not cure such fallure within 2
perind of thirty (30) days (or such lenger perfod as I reasomsbly nevessary) afier
“Tegoipt of written notics from Buyer spacifing such fallie,

5.15. Lhoted of Law, Vanue and Mtormey’s Fees, This Contiag! shall be
gavomed Dy and constried under the laws of the State of Califomia, withcul
Taberence lu its vonfiicl of laws provisions. Al dispites arfaing under il Contract
-shall ba hesrd only by a court of compelent jurlsBelion I ihe County of San Diego,
State of California.. Yo the exiant this is a LS. Bovamment prime condrast and
QUALCOIM s the prine cuntradier, the Bodoral Commen Liw of Govesnment
‘Contracts shall be appiied, but where ro precedent is availablae then the law of the
State of Callformia insiuding the 3™ Gireuit Caurt of Appagls ahalt apply. The mdent
that & stafe law quesfion ivolving a 5. Government pime contragt Ia being
dacidad, the law of the state of California shall govern, Nothing in tils ssction shail
provent any panty from oeoking injunctive relef in a judicisl procesding in aconrt of
competent Jursdistion ¥ infedm rellef figin 2 cowrt 8 tiecessary In preserve he
Statun qua pending resslution or to prevent sarous and Jrreparabls injury Yo that
- parly or gthers, particulydy where diaputes involve inteliactual propeny fghts.

118  Indemnifoation. To the full extent pemitted by law, Buyar sheall
defend, indemnily and save hasvless QUALCOMM and fis Attiiales, customers,
employees, stbaanirdors, anants and representatives trom and against alf claims,
fosses, ubilty, damagos, and/or expanses (ncliding atomay's fees) that may be
caustainad by QUALCOMM Iy reason of Ludily infury, sickriess, disssss or degth to
PETSONG Or damage it propeity doniing thiring the perormance of the Waik to tha
sxtnt such {s viused by the negligent or Intentionat wrongiu! acts or enilssions of
Buyer, ¥s parent and subsidiary companies, it  subcurdcactors, ggents, or

gmployces., of anyone employad by Buysr. To the full extent pesritted by Taw, -

QUALCOMM sluall défend, Indemmity and save harmless r, Buyara afiiliates
-Bnd subconfractors, Bs agents and emplowees from arxd ageinst -all claims,
damuges, losses, arel expensas, including raasonable aftorneys' fees, provided
such dalm, damage; fuss, or wpemse 15 atiibutabio to bodlly Injury, slohnena,
disease, or death to persans. or damage lo property o the extent such 15’ catised by
the negligent or intentional wiongili acts of QUALCOMM, s parent-and sudsitdiary
companies, of their agenfs and wingloyses, or amyone dircoty or indieectly
empioyed iy QUALGOMM.  To'the extent this is 3 115, covernmien: prime sorfract
and QUALCOMM is the prime confractor, the U.S. Savemment's figbiity hareunder
i subjact o the availability of appropriated Kinds at the Hine & Gontiigency towmirs,

1.47. Limt w NEITHER PARTY BHALL BE [JARLE TO THE
CHER FOR ANY INDIRECT, EXEMPLARY, SEECIAL, CONSEQUENTIAL,
PUMITIVE OR INCIDENTAL DAMAGES ‘OR LOST PROFIIS OF ANY KIND,
EVEN IF SUCH FARTY HAS BEEN ADVISED OF THE FOSSIBILITY OF SUCH
DAMAGES, THE UMITED LIABILITY PROVISIONS CONTAINED W 'rHis
AGREEMENT ARE FUNDAMENTAL PARTS OF THE BASIS OF THE PARTIES'
BAHGAN HEREUNDER, AND NEITHER WOULD AGREE TO THE TERMS
HEREIN SBSENT SUCH LIMITATIONS. NOTWI(THSTANDING ANYTHING TO
THE CONTRARY, THE EMTIRE UABILITY OF GQUALCOMM AND THE SOLE
AND EXCLUSIVE REMEDY OF BUYER, FOR ANY CLAIM OF CAUSE OF
ACTION ARISING HETREUNDCR (WHETHER 1N CONTRADT, TOHT, OR
ggi;i{riﬁwssa} SHALL NOT EXCEED THE PURCHASE PRICE # THE
TRAGT.

1.18. Insurance. Each pasly slial, =t g) tmes durng the tarm of s
Contract, 8t its awn oost and xpenss, camy and maintaln the insuranve coverage
of ¥ typss and forms of policios reasonably customary In tha industry and ot a
type: raasonable to cary put fhe puipuse and et of this Confract, If so requested,
such party shall farward to the ofhar cartilicales. of Such insurance fssued by e
insuring gaier(¥} and sigied by the nsuring carlers autharizad rénresentative.

) OTHER TERMS,

2.1 onfidentality of Conttact o information. Buyer agrées hal e
fermia of Wils Conlrsgl, Inciuding but not Bmited %o, the priting containad in the
Contraet, and ‘any Confidential Information oblained kom smmingion of fhe
Serviues, Delveraties, or Ay technizal dacumsntatian fumished by QUALDDMM
hareunder {whelher or not marked with o tonfidential or proprintary dats tegend)
anall be deemed tn be GUALCOMM'S Confidential information. Meither pas by shall,

P FET MM S P Y & o

except a3 necasaary for the performence of il3 Conlradt, duplicats, use or dise
fo any third person (nohading any afflizled companys any such Conlide
information, without the prior weinen approval of tha tiscioaing party, mxcept ¢
any sush disglosures wiich aro roqulred by fzw or regulation, Uper tho tenin
of satlier cancellation of this Cordracd, each parly shall promplly retum to the ¢
party alf Conticential information facelved. I the partfes have axgltsd 8 sepa
Non-Diseissure Contract for the profocion of Confidentiul Intormation, he te
amd gandilions of such HoenDisciosurs Contract shall faka precedence dver

Section I tha extent inéonsistant harawsth.

o 2.2 Asslgnability, Msither this Contract, nor &ny rights,
or intarast nersin, shall be assigned, fransiamed o Sublicanasd by Thgyer wis
QUALCOMN's prior witten consent, not fo be unrcasonably withhold, Any s
getion ekell be void and ehall consliiule a material defauit entiling CYUALCOMA
tezminate this Contracl,

2.3 Soverability, Walver, ¥ any of the provislons of this Contrac
ddefermined 1o be Unenforcaable, the snioreeatiity of the remaining provisiona s
nat in any way be aflocted or Impelred, and the partos shall subatiute for
affected providon an enforcestle provision which. approsimales the intent
sconomic sffect of the affectad provision as closaly as poashie. The walver by
parly of a bredch of any of the provisions of this Gotrast shalt hot operae a
walver of any subseqguent breach,

24, Survivablilty, The following provislons of this Gentraet stidll sun
any expliation or complede lerminaion of his Conlrack 1.1, 4.41, 143, 114, 1.
116,197 1 fand 2.

25. . Holicgs. All nofices musl ba In wiiting-and shall be deemed given
when delivared perasnally, i) when defivered by tacaimite meshine If confrmat
vf receipt s requested and cbiained; (i} five (8) days aller having been mas
teglislered or Cortified mall, relum recelpt requesied, postage srepaid; and (W]
{1) day after having boan malizd by ovemight mall whh a rollable owpress n
courter.  Nolices shall be addressed or talivered o QUALCOMM [ncdfpors
5575 Marehiousa Dr,, Bulte T-770-8, San Diego, CA 92121-2779, A
Govermment Confracts Administation,

2.8, Foree Majeurs, Esxdept lor the payment o} money, naithar party o?
bo liable o the oliwr for fiure of defzy in tho porformange of a equirsd obligal
it such faifure or delay is caussd by acts ol God, nalusat disasters, strikes, achs
terorism, oivit disturbancas, compliancs with governmental laws or erdeis, Hr ot
events which we beyond the reusomuble conlrul of such pary, provided that sy
party ghres prompt witlien notice of such condiion and resumes its periormance.
suon A% possinie; and provided that the other pary may terminate this Cantrac
sud corcdition gonlies for o period of ningty (80) days wilkond damonsieation
{he non-gerforming parly of the abilty te resume performante of jis obligatio
wifhin & fsasonabla pericd. o )

27 Independent Contraclor Rulationship. The relafionship babsasn |
partes under ihis Conlract s that of independant contrastars, and neithor garty

au employes or agend of the other pary, Neither party & gulhorlzed or empover
to act as an agent for the oliier party, ot to fransact business, Tncur Gbligations.
hury geods in ha ather pany'a namea or for the other parly's account, This Cont:
doos sol conslitule, and efell mol by deensd 10 consfils 2 joint ventuee
parinership between the parties harelo, and reither party shall be deermad in he

Agent of he other, or have authority to bind, oidigate or make an agreamant lor |

other parly,

‘2.8, Fgdoral Araulsition Regulation ("FAR"). To the exiel QUALCOMM is

subsonbractor under 3 U5, Govenimant prime contract, the foliowing FAR nlaus
are applizabie i this Contrast with tha same faree and offect as If privted In full o

FAR 52 2hils Erual Opportunity _ - _ _
FAR §2.222-38 Affirmative Actlon for Special Disabled and Vielnam Era Veterais
FAR 5222038 Allnmalive Action for Handicapped Workers

28, Entle_Contract, This Contract contalng the et widergtandi
agreement and representations of the padies. This Contract supersedss all pr
Wwritings, discussions ard undorstandings conoeming the sublect matier. A
additiona] gr different terms or conditions proposed by Buyer uf contained in a
purthase ofder are rejected and shall be of no-force and sfiact uriess expres,
agreed 10 in witing by QUALCGMM, “in ardbr ta bo binding, any amendment
wodifivation of any of e previsions of this Confract must e i1 wWithgg and Sign
by & duly authorizad representative ¢f sach party, '



5 Statement of Work

Bddendum 4 Statement of Worlk

The Commercial Services for IMCT installation and operational training will be condugted
by QuaLcom cerilied persoring! 4l the midua ﬂy agréer ufion single fozation between
NETF-01 and QuALCOMM within the confinental ULS.

The IMCT installation and operational training shall not exceed three (3) days in length for
ap Lo five (5) sludents. A training package will be provided at the beginning of the session,
All training material shall bein QUALLOMM commereial format, The h‘ammg goutse will be
condneted in English, NETF-01 shall have and make available the four (4} vehicles for the

installation and training period.

The Commercial Services to be provided herein include travel to and from the training and
inslallation site and per diem expenses for one (1} QUALCOMM approved personnel while at

the training and installation site,
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